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OATH OR AFFIRMATION

I, Stephen Rogers , swear (or affirm) that, to the best of my

knowledge and belief the accompanying financial statement and supporting schedules pertaining to the firm

of RFS Partners , as of

December 31 , 20K, are true and correct. I further swear (or affirm) that

neither the company nor any partner, proprietor, principal officer or director has any proprietary interest in

any account classified solely as that of a customer, except as follows:

Signature

Title

Subscribed and Affir ed before me in the county of , State of Colorado, this

9( day of >Rio .. , 20 IN .

(N si ture) C

SWE OFCOLORADO

(Commission Expiration)

This report **contains (check all applicable boxes):
Facing Page.
Statementof Financial Condition.

O Statement of income (Loss).
O Statement of Changes in Financial Condition.
O Statement of Changes in Stockholders' Equity or Partners' or Sole Proprietors' Capital.
O Statement of Changes in Liabilities Subordinated to Claims of Creditors.
O Computation of Net Capital.
O Computation for Determination of Reserve Requirements Pursuant to Rule 15c3-3.
O Information Relating to the Possession or Control Requirements under Rule 15c3-3.
O A Reconciliation, including appropriate explanation ofthe Computation ofNet Capital Under Rule 15c3-1and the

Computation for Determination of the Reserve Requirements Under Exhibit A of Rule 15c3-3.

O A Reconciliation between the audited and unaudited Statements of Financial Condition with respect to methods of
consolidation.

O An Oath or Affirmation.
O A copy ofthe SIPCSupplemental Report.
O A report describing any material inadequacies found to exist or found to have existed since the date ofthe previous audit.
C Auditor's Report on InternalControl.

**For conditions of confidential treatment of certain portions of this filing, see section 240.17a-5(e)(3)



TAIT WELLER
FocUs, EXPERrisE, REsULTS,

CERTIFIED PUBLICACCOUNTANTs

REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Partners
RFS Partners
San Francisco, California

We have audited the accompanying financial statements of RFS Partners (a California Limited
Partnership), which comprise the statement of financial condition as of December 31, 2014, and the

related statements of income, changes in stockholder's equity, and cashflows for the year then ended that
are filed pursuant to Rule 17a-5 under the Securities Exchange Act of 1934, and the related notes to the
financial statements and supplemental information. RFS Partners' management is responsible for these
financial statements. Our responsibility is to express an opinion on these financial statements based on
our audit.

We conducted our audit in accordance with the standards of the Public Company Accounting Oversight
Board (United States). Those standards require that we plan and perform the audit to obtain reasonable
assurance about whether the financial statements are free of material misstatement. The company is not
required to have, nor were we engaged to perform, an audit of its internal control over financial reporting.
Our audit included consideration of internal control over financial reporting as a basis for designing audit
procedures that are appropriate in the circumstances, but not for the purpose of expressing an opinion on
the effectiveness of the company's internal control over financial reporting. Accordingly, we express no
such opinion. An audit also includes examining, on a test basis, evidence supporting the amounts and
disclosures in the financial statements, assessingthe accounting principles used and significant estimates
made by management, as well as evaluating the overall financial statement presentation. We believe that
our audit provides a reasonablebasis for our opinion.

In our opinion, the financial statements referred to above present fairly, in all material respects, the

financial condition of RFS Partners as of December 31,2014, and the results of its operations, its changes
in stockholder's equity, and its cash flows for the year then ended in accordance with accounting
principles generally accepted in the United States of America.

The supplemental information on pages 3, 4, 6, and 7 has been subjected to audit procedures performed
in conjunction with the audit of RFS Partners' financial statements. The supplemental information is the

responsibility of RFS Partners' management. Our audit procedures included determining whether the
supplemental information reconciles to the financial statements or the underlying accounting and other
records, as applicable, and performing procedures to test the completeness and accuracy of the
information presented in the supplemental information. In forming our opinion on the supplemental
information, we evaluated whether the supplemental information, including its form and content, is
presented in conformity with Rule 17a-5 of the Securities Exchange Act of 1934. In our opinion, the
supplemental information is fairly stated, in all material respects, in relation to the financial statementsas
a whole.

TAIT, WELLER & BAKER LLP
Philadelphia, Pennsylvania
February 27,2015



FINANCIALANDOPERATIONALCOMBINEDUNIFORMSINGLEREPORT
PARTllA

BROKERORDEALER RFS Partners N3 -
STATEMENTOFFINANCIALCONDITIONFORNONCARRYlNG,NONCLEARINGAND

CERTAINOTHERBROKERSORDEALERS

as of (MM/DD/YY) 12/31/14 ¯§§¯

SECFILENO. 8-36128 98
Consolidated C 198
Unconsolidate ¯f99-

Allowable Non-Allowable T_gtal

1. Cash.............................................. .........................$ 36,963 $ 36,963
2. Receivablesfrom brokersor dealers:

A. Clearanceaccount..............................................I
B. Other.................................................................. 300 $ 550 810

3. Receivablefromnon-customers......................... . 355 12,961 600 1 12,961 830
4. Securitiesand spotcommodities

ownedat marketvalue:
A. Exemptedsecurities........................................... 89,452 4iš¯
B. Debtsecurities ................................................... 419
C. 0ptions............................................................... 420
D. Othersecurities.................................................. 424
E. Spot commodities.............................................. 430 89,452

5. Securitiesand/orotherinvestments
not readilymarketable:
A. At costi $
B. At estimatedtairvalue .........

6. Securitiesborrowedundersubordination
agreementsand partners'individualand capital
securitiesaccounts,at marketvalue:
A. Exempted

securities $
B. Other

securities $
7. Secureddemandnotes: .......

Marketvalueof collateral:
A. Exempted

securities $
B. Other

securities $
8. Membershipsin exchanges:

A. Owned,at
market $

B. Owned,at cost ........
C. Contributedfor useof the company,at

marketvalue.......................................
9. Investmentin andreceivablesfrom affiliates,

subsidiariesand associatedpartnerships....................... 1,503,821 1,503,821
10. Property,furniture,equipment,leasehold

improvementsandrightsunderleaseagreements,

at cost-netof accumulateddepreciationand

amortization.......................... 450¯ ¯55Ö¯ 3
11. Otherassets.......................... .. 535 735 930

12. T0TALASSETS...................................................3$ 126,415 540 $ 1,516,782 740 $ 1,643,197 940

OMITPENNIES

See Notes to Financial Statements Page 1 SEC 1696 (02-03) 3 of 16



FINANCIALANDOPERATIONALCOMBINEDUNIFORMSINGLEREPORT
PARTllA

BROKERORDEALER RFS Partners asof 12/31/14

STATEMENTOFFINANCIALCONDITIONFORNONCARRYlNG,NONCLEARINGAND
CERTAINOTHERBROKERSORDEALERS

LIABILITIESANDOWNERSHIPEQlllTY

A.I. Non-A.I.
Liabilities Liabilities Liabilities T_ojal

13. Bankloans payable ..........................,.................., $ $ Na$

14.Payableto brokersor dealers:
A. Clearanceaccount......... Iii4 Ï53Ï5 T555
B. Other...............................................................§ 1115 1305 1540

15.Payableto non-customers..................................... 1155 1355 1610
16. Securitiessold notyet purchased,

at marketvalue........
17.Accountspayable,accruedliabilities,

expensesand other........ 200 200 %
18.Notesand mortgagespayable:

A. Unsecured....................................................... 1210 1690
B. Secured........................................................... 1211 1700

19. E.Liabilitiessubordinatedto claims
of generalcreditors:
A. Cashborrowings:........................ .........

1. from outsiders's$ ¯ÕÏÕ
2. includesequitysubordination(1503-1d

of . . . $ 980
B. Securitiesborrowings,at marketvalue ..

from outsiders $
C. Pursuantto secureddemandnote

collateralagreements........
1. from outsiders $
2. includesequitysubordination(15c3-1 d

of . . . $ 1010
D. Exchangemembershipscontributedfor

useof company,at marketvalue........
E. Accountsand otherborrowingsnot

qualifiedfor net capitalpurposes........................ 1220 1440
20. TOTALLIABILITIES......................................$ 200|1230 $ 1450 $ 200 1760

OwnershipEauity

21. Sole Proprietorship....... ........... ........'s$ 1770
22.Partnership(limitedpartners)....... .... 5 ($ ) 1,642,997 1780
23. Corporation:

A. Preferredstock............................................................................................................................................................................ ¯¯¯1791

B. Commonstock............................................................................................................................................................................. 1792
C. Additionalpaid-incapital ..............................................................................................................................................................1793
D. Retainedearnings........ 1794
E. Total............................................................................................................................................................................................. 1795
F. Lesscapitalstockin treasury.......................................................................................................................................................h( 1796

24. TOTALOWNERSHIPEQUITY.................................................................................................................................................$ 1,642,997 1800
25. TOTALLIABILITIESANDOWNERSHIPEQUITY......................................................................................................................$ 1,643.197 1810

OMITPENNIES

See Notes to Financial Statements Page 2 SEC 1696 (02-03) 5 of 16



FINANCIALANDOPERATIONALCOMBINEDUNIFORMSINGLEREPORT
PARTllA

BROKERORDEALERRFS Partners asof 12/31/14

COMPUTATIONOFNETCAPITAL

1. Total ownership equity from Statement of FinancialCondition .........................................................................................................$ 1,642,997 3480
2. Deductownershipequitynotallowablefor NetCapital................................................................................................... ........ 13 ( ) 3490
3. Totalownershipequity qualifiedfor NetCapital....................................................... 1,642,997 3500
4. Add:

A. Liabilitiessubordinatedto claims of generalcreditorsallowableincomputationof net capital.... ............................................
B. Other(deductions)orallowablecredits(List) ........ 3525

5. Totalcapitalandallowablesubordinatedliabilities........ ..... $ 1,642,997 3530
6. Deductionsand/or charges:

A. Total non-allowableassetsfrom

Statementof FinancialCondition(NotesB and0)................................................................$ 1,516,782 3540
B. Secureddemandnote delinquency......................................................................................... 3590
C. Commodityfuturescontractsand spotcommodities-

proprietarycapitalcharges....... 3600
D. Otherdeductionsand/orcharges........ 3610 ( 1,516,782) 620

7. Otheradditionsand/or allowablecredits (List) ....... 3630
8. Net capitalbeforehaircutson securitiespositions........ .......10$ 126,215 3640
9. Haircutsonsecurities(computed,whereapplicable,pursuantto 15c3-1(f)):

A. Contractualsecuritiescommitments.......................................................................................$ 3660
B. Subordinatedsecuritiesborrowings........................................................................................ 3670
C. Tradingandinvestmentsecurities:

1. Exemptedsecurities.........................................................................................................13 1,789 3735
2. Debtsecurities................................................................................................................. |3733

30 3. Options............................................................................................................................ 3730
4. Othersecurities................................................................................................................ |3734

D. UndueConcentration.............................................................................................................. |3650
E. Other(List) ........................................................................................................................ |3736 ( )

10. Net Capital......................... ......................$ 124,426

OMITPENNIES

The net capital as reported in the Company's unaudited focus report agrees with the audited net capital reported above.

See Notes to Financial Statements Page 3 SEC 1696 (02-03) 7 of 16



FINANCIALANDOPERATIONALCOMBINEDUNIFORMSINGLEREPORT
PARTllA

BROKERORDEALER RFS Partners asof 12/31/14

COMPUTATIONOFNETCAPITALREQUIREMENT

PartA

11. Minimumnetcapital required(693%of line 19) ..................................... ................................................ . .. .................. $ 13
12. Minimumdollarnet capitalrequirementof reportingbrokeror dealerand minimumnet capitalrequirement

of subsidiariescomputedin accordancewith Note(A) .......................................................................................................................$ 5.000 3758
13. Netcapital requirement(greater of line 11 or 12) ................................................................................................................................$ 5 000 3760
14. Excessnet capital(line10 less13) .....................................................................................................................................................$ 114 498 3770
15. Excessnet capitalat 1000%(line 10 less10% of line 19) ..................................................................................................................32$ 11 A 476 3780

COMPUTATIONOFAGGREGATEINDEBTEDNESS

16. TotalA.I.liabilitiesfrom Statementof FinancialCondition......................... ........ ......... $ 200
17.Add:

A. Draftsfor immediatecredit ........................... ........................... .........................%$
B. Marketvalueof securitiesborrowedforwhich noequivalentvalue

ispaidorcredited...................................................................................................................$ 3810
C. Otherunrecordedamounts(List) ............................................................................................$ | 3820| $ 3830

18. Totalaggregateindebtedness............................................................................................................................................................$ 200 3840
19. Percentageof aggregateindebtednessto net capital (line18 _byline 10) .......................................................................................% 0.16% 3850
20. Percentageof debtto debt-equity total computedin accordancewith Rule15c3-1(d) ........................................................................% 0.00% 3860

COMPUTATIONOFALTERNATENETCAPITALREQUIREMENT

Part B

21. 2%of combinedaggregatedebit itemsas shownin Formulafor ReserveRequirementspursuantto Rule1503-3

preparedasof thedate of the netcapitalcomputationincludingbothbrokersordealersandconsolidatedsubsidiaries'debits.......... $
22. Minimumdollarnet capitalrequirementof reportingbrokerordealerand minimumnet capitalrequirementof

subsidiariescomputedin accordancewith Note(A)..............................................................................,.............................................33$ 3880
23. Netcapital requirement(greaterof line21 or22) ................................................................................................................................$ 3760
24. Excesscapital (line10 less23)..........................................................................................................................................................$ 3910
25. Netcapital in excessof thegreaterof:

A. 5%of combinedaggregatedebit items or$120,000 ........................ ....................$

NOTES:

(A) Theminimumnetcapital requirementshould becomputedby addingthe minimumdollarnetcapital requirementof the reportingbrokerdealerand,for each
subsidiaryto beconsolidated,the greaterof:
1. Minimumdollarnet capitalrequirement, or
2. 62/3%of aggregateindebtednessor4%ofaggregatedebits ifalternativemethodis used.

(B) Do not deductthe valueof securitiesborrowedundersubordinationagreementsorsecureddemandnotecoveredby subordinationagreementsnot insatisfactoryform
andthe marketvaluesof membershipsin exchangescontributedfor useof company(contrato item1740) and partners'securitieswhich were includedin non-allowable
assets.

(C) Forreportsfiled pursuantto paragraph(d) of Rule17a-5,respondentshouldprovidea list of materialnon-allowableassets.

See Notes to Financial Statements Page 4 SEC 1696 (02-03) 9 of 16



FINANCIALANDOPERATIONALCOMBINEDUNIFORMSINGLEREPORT
PARTllA

BROKERORDEALERRFS Partners

Fortheperiod(MMDDYY)front 010114[3952|to 123114 33
Numberof monthsincludedin this statement 12 3931|

STATEMENTOFINCOME(LOSS)
REVENUE
1. Commissions:

a. Commissionson transactionsin exchangelistedequitysecuritiesexecutedon an exchange.......................... .....................$ ÎÒ55
b. Commissionsonlistedoptiontransactions...................... . . .. .....................is 3938
c. All other securitiescommissions............................ . 3939
d. Totalsecuritiescommissions.......................... 3940

2. Gainsor lossesonfirm securitiestradingaccounts

a. Frommarketmakinginoptionson a nationalsecuilties exchange......................... .. 5945
b. Fromall othertrading................................... ...................................... ......... ....... ....... ................ 3949
c. Totalgain(loss) .......................................................................................... ......... ....... ....... ................ 3950

3. Gainsorlossesonfirm securitiesinvestmentaccounts.......................... 3952
4. Profit (loss)from underwritingandselling groups........................ . ........................Is 3955
5. Revenuefrom saleof investmentcompanyshares ........................ 174.289 3970
6. Commoditiesrevenue.................................................................................... 3990
7. Feesfor accountsupervision,investmentadvisoryandadministrativeservices.......................... 3975
8. Otherrevenue........................ ... . . . 142,166 3995
9. Totalrevenue........................ . . ......................$ 316,455 4030

EXPENSES

10. Salariesand otheremploymentcostsfor generalpartnersandvoting stockholderofficers............................................................ 4¯12Õ

11. Otheremployeecompensationandbenefits.............................................................................. ............................................. 4115
12.Commissionspaidto other broker-dealers........................ 4140
13. Interestexpense........ 4075

a. Includesintereston accountssubjectto subordinationagreements........................
14. Regulatoryfeesandexpenses....... 21,296 4195
15. Otherexpenses......................... . . . 96,097 4100
16. Totalexpenses....................... ... ..................... $ 117,393 4200

NETINCOME

17. Income (loss)beforeFederalincometaxes anditems below(item9 lessItem 16)........................... ........................$ 199.062 4210

18. Provisionfor Federalincometaxes(for parentonly)....................................... . ......................is 4220
19. Equityinearnings(losses)of unconsolidatedsubsidiariesnot includedabove.......................... .......... 4222

a. After Federalincometaxesof .........................
20. Extraordinarygains (losses)........

a. After Federalincometaxes of ..............................
21. Cumulativeeffectof changesinaccountingprinciples........ 4225

22. Netincome(loss)after Federalincometaxesand extraordinaryitems...................... ....................$ 199,062 4230

MONTHLYINCOME

23. Income(currentmonthonly)beforeprovisionfor Federalincometaxesand extraordinaryitems.................................................. $

See Notes to Financial Staternents Page 5 SEC 1696 (02-03) 11 of 16



FINANCIALANDOPERATIONALCOMBINEDUNIFORMSINGLEREPORT
PARTIIA

BROKERORDEALER RFS Partners

Forthe period(MMDDYY)from 010114 to 123114

STATEMENTOFCHANGESINOWNERSHIPEQUITY

(SOLEPROPRIETORSHIP,PARTNERSHIPORCORPORATION)

1. Balance,beginning of period ....................................................................,..........................................................................................$ 1,446,337 424¯0

A. Net income(los8).........................................................................................................................................................................1AA nço 4250

B. Additions(Includesnon-conformingcapitalof .....................................................................13$ 4262 ) 107,990 4260
C. Deductions(Includesnon-conformingcapital01.....................................................................$ |4272|) 109.7p 4270

2. Balance,endof period(Fromitem1800) ........................... .....................$ 1,642,997 |¯Ïžši0]

STATEMENTOFCHANGESIN LIABILITIESSUBORDINATED
TOCLAIMSOFGENERALCREDITORS

3. Balance,beginningof period..............................................................................................................................................................30 $
A. Increases...................................................................................................................................................................................... 4310
B. Decreases.................................................................................................................................................................................. 4320

4. Balance,endof period(Fromitem3520) ........................ . ................ $

OMITPENNIES

See Notes to Financial Statements Page 6 SEC 1696 (02-03) 13 of 16



FINANCIALANDOPERATIONALCOMBINEDUNIFORMSINGLEREPORT
PARTllA

BROKERORDEALER RFS Partners asof 12/31/14

EXEMPTIVEPROVISIONUNDERRULE1503-3

24. If anexemptionfrom Rule1503-1 is claimed, identifybelowthesectionuponwhich such exemptionis based(checkoneonly)
A. (k)(1)- $2,500capitalcategoryasperRule1503-1 ......................................... x 4550

B. (k)(2)(A) - "SpecialAccountfor the ExclusiveBenefitof customers"maintained................................ 4560

C. (k)(2)(B) - All customertransactionsclearedthroughanotherbroker-dealeron afully disclosedbasis.

Nameof clearingfirm'ao 4570
D. (k)(3)- Exemptedby orderof theCommission(includecopy of letter).......................... .......... 4580

OwnershipEquityandSubordinatedLiabilitiesmaturingor proposedto bewithdrawnwithin the nextsix months
andaccruals, (asdefinedbelow),which havenotbeendeductedin thecomputationof NetCapital.

Typeof Proposed Amountto be

Withdrawalor Withdrawn(cash (MMDDYY) Expect
Accrual Insideror amountand/orNet Withdrawalor to

(Seebelow Outsider? CapitalValueof Maturity Renew
for code) Nameof Lenderor Contributor (in orOut) Securities) Date (YesorNo)

45öol Rööf] R [45551 [4šö4] [M]

Röiël 081¥1 [4šial Rälil [4ši41 Essis

33 4Ë2il ÍÏšž2 4625] 4554] |lšŽ5]

Äsaal riääll [4sail Ãšaël E4säÏ1 Bsää]

35 95401 [46411 [45451 9545 Äsiil (4545}

Total $'36

OMITPENNIES

instructions: DetailListingmust includethetotalof items maturingduringthesix monthperiodfollowingthe reportdate,regardlessof whetherornot thecapitalcontributionis
expectedto be renewed.Theschedulemustalso includeproposedcapitalwithdrawalsscheduledwithin the sixmonthperiodfollowingthe reportdateincluding
the proposedredemptionof stock andanticipatedaccrualswhich wouldcausea reductionof Net Capital.Theseanticipatedaccrualswouldincludeamountsof
bonuses,partners'drawingaccounts,taxes,andinterestoncapital,voluntarycontributionsto pensionorprofit sharingplans,etc.,which havenotbeendeducted
inthe computationof NetCapital,but which youanticipatewill be paidwithinthe nextsixmonths.

WITHDRAWALCODE: DESCRIPTIONS
1. Equity Capital
2. Subordinated Liabilities
3. Accruals

See Notes to Financial Statements Page 7 SEC 1696 (02-03) 15 of 16



RFS PARTNERS

STATEMENT OF CASH FLOWS

Year ended December 31,2014

INCREASE (DECREASE) IN CASH

Cash flows from operating activities
Cash received from Funds and others $ 173,758
Cash paid to suppliers and others (117,193)

Net cash provided by operating activities 56,565

Cash flows from investing activities
Increase in short-term investments (24,353)

Net cash used by investing activities (24,353)

Cash flows from financing activities
Distributions of partners' capital (109,732)
Contributions of partners' capital 107,330

Net cash used in financing activities (2.402)

Net increase in cash 29,810
Cash

Beginning of year 7.153

End of year $ 36.963

RECONCILIATION OF NET INCOME TO NET CASH
PROVIDED BY OPERATING ACTIVITIES

Net income $ 199,062

Adjustments to reconcile net income to net cash
provided by operating activities

Increase in accounts receivable (531)
Increase in accounts payable 200
Change in unrealized appreciation of investment (142,166)

Net cash provided by operating activities $ 56,565

Page 8



RFS PARTNERS
NOTES TO FINANCIAL STATEMENTS

December 31,2014

(1) SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

(A) RFS Partners (the "Company") is a California limited partnership and the general partner of CCM
Partners (doing business as Shelton Capital Management) which is the investment manager of the
Shelton Funds.

(B) To date, the Company has not engaged in any activities relating to broker-dealer transactions.

(C) USE OF ESTIMATES

The preparation of financial statements in conformity with accounting principles generally accepted

in the United States of America requires management to make estimates and assumptions that
affect certain reported amounts and disclosures. Accordingly, actual results could differ from
those estimates.

(D) INVESTMENTS

Investments are stated at fair value and unrealized gains and losses are recognized in the statement
of income.

(E) SUBSEQUENT EVENTS

Subsequent events after the balance sheet date through the date that the financial statements were

issued have been evaluated in the preparation of the financial statements.

(F) FAIR VALUE MEASUREMENT

FASB ASC 820 defines fair value, establishes a framework for measuring fair value, and

establishes a fair value hierarchy which prioritizes the inputs to valuation techniques. Fair value is
the price that would be received to sell an asset or paid to transfer a liability in an orderly
transaction between market participants at the measurement date. A fair value measurement
assumes that the transaction to sell the asset or transfer the liability occurs in the principal market
for the asset or liability or, in the absence of a principal market, the most advantageous market.
Valuation techniques that are consistent with the market, income or cost approach, as specified by
FASB ASC 820, are used to measure fair value.

The fair value hierarchy prioritizes the inputs to valuation techniques used to measure fair value
into three broad levels:

• Level 1 inputs are quoted prices (unadjusted) in active markets for identical assets or
liabilities the Company has the ability to access.

• Level 2 inputs are inputs (other than quoted prices included within level 1) that are
observable for the asset or liability, either directly or indirectly.

• Level 3 are unobservable inputs for the asset or liability and rely on management's own
assumptions about the assumptions that market participants would use in pricing the asset
or liability. (The unobservable inputs should be developed based on the best information
available in the circumstances and may include the Company's own data.)

Page 9



RFS PARTNERS

NOTES TO FINANCIAL STATEMENTS -(Continued)

December 31,2014

The following table presents the Company's fair value hierarchy for those assets and liabilities
measured at fair value on a recurring basis as of December 31, 2014:

Assets Level 1 Level 2 Level 3

Mutual Funds $89,452 $ - $ -

Partnership Interest - - 1,503,821
$89,452 $ - $1,503,821

There were no transfers between Level 1 and Level 2 investments during the year ended December

31, 2014.

The carrying amounts of cash and cash equivalents, receivables, and accounts payable and accrued
expenses approximate fair value because of the short maturity of these items.

Following is a reconciliation of Level 3 assets for which significant unobservable inputs were used
to determine fair value:

Description Investment in Securities

Balance as of December 31,2013 $1,361,655
Increase in value of partnership interest 142,166

Balance as of December 31, 2014 $ 1,503,821

The Company's investments that are categorized as Level 3 were valued utilizing third-party

pricing information without adjustment. Such valuations are based on unobservable inputs.

(G) OTHER

Proprietary securities transactions in regular-way trades are recorded on the trade date, as if they
had settled. Profit and loss arising from all securities transactions entered into for the account and
risk of the Company are recorded on a trade date basis.

Amounts receivable and payable for securities transactions that have not reached their contractual
settlement date are recorded net on the statement of financial condition.

(H) OFF-BALANCE-SHEET RISK AND CONCENTRATION OF CREDIT RISK

The Company introduces customers' securities transactions on a fully-disclosed basisto its clearing
broker/dealer. Off-balance-sheet risk exists with respect to these transactions due to the possibility
that customers may be unable to fulfill their contractual commitments wherein the clearing
broker/dealer may charge any losses it incurs to the Company. The Company seeks to minimize
this risk through procedures designed to monitor the credit worthiness of its customers and that
customer transactions are executed properly by the clearing broker/dealer.

(I) RELATED PARTY AND CONCENTRATION OF REVENUE RISK

One of the Company's officers serves on the Board of Trustees of the Shelton Funds, from which
the Company receives most of its revenue.

Page 10



RFS PARTNERS

NOTES TO FINANCIAL STATEMENTS - (Continued)

December 31,2014

(2) INVESTMENTS

At December 31, 2014 investments consisted of the following:

Fair Value

Mutual Funds $ 89,452
Partnership Interest 1,503,821

$1.593.273

(3) REGULATORY REQUIREMENTS

The Company is exempt from the provisions of Rule 15c-3-3 of the Securities Exchange Act of 1934
(reserve requirement for brokers and dealers) in that all transactions would be limited to the purchase,
sale and redemption of shares of a registered investment company; it does not hold funds or securities for
customers; and it promptly transmits all funds and delivers all securities in connection with its activities
as a broker or dealer.

Pursuant to the net capital provisions of Rule 15c3-1 of the Securities Exchange Act of 1934, the
Company is required to maintain a minimum net capital, as defined, equal to the greater of $5,000 or
6-2/3% of aggregate indebtedness. Net capital and the related net capital ratio may fluctuate on a daily
basis. At December 31, 2014, the Company had net capital of $124,426, and net capital requirements of
$5,000. The percentage of aggregate indebtedness to net capital was 0%.
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CERTIFIED PUBLICACCOUNTANTS

REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Partners
RFS Partners

San Francisco, California

We have reviewed management's statements, included in the accompanying RFS Partners' Exemption
Report, in which (1) RFS Partners identified the following provisions of 17 C.F.R.§15c3-3(k) under
which RFS Partners claimed an exemption from 17 C.F.R. §240.15c3-3(k):(1) (the "exemption
provisions") and (2) RFS Partners stated that RFS Partners met the identified exemption provisions
throughout the most recent fiscal year without exception. RFS Partners' management is responsible for
compliance with the exemption provisions and its statements.

Our review was conducted in accordance with the standards of the Public Company Accounting
Oversight Board (United States) and, accordingly, included inquiries and other required procedures to
obtain evidence about RFS Partners' compliance with the exemption provisions. A review is
substantially less in scope than an examination, the objective of which is the expression of an opinion on
management's statements. Accordingly, we do not express suchan opinion.

Based on our review, we are not aware of any material modifications that should be made to

management's statements referred to above for them to be fairly stated, in all material respects, based on

the provisions set forth in paragraph(k)(1), of Rule 15c3-3 under the Securities ExchangeAct of 1934.

TAIT, WELLER & BAKER LLP
Philadelphia, Pennsylvania
February 27,2015



RFS Partners's Exemption Report

RFS Partners (the "Company") is a registered broker-dealer subject to Rule 17a-5 promulgated by
the Securities and Exchange Commission (17 C.F.R.§240.17a-5, "Reports to be made by certain
brokers and dealers"). This Exemption Report was prepared as required by 17

C.F.R.§240.17a-5(d)(1) and (4). To the best of its knowledge and belief, the Company states the
following:

The Company claimed an exemption from 17 C.F.R.§240.15c3-3 under the following provisions
of 17 C.F.R.§240.15c3-3 (k) (1)

The Company met the identified exemption provisions in 17 C.F.R.§ 240.15c3-3(k) throughout
the most recent fiscal year without exception.1

1 Where a broker-dealer's 2014 or 2015 fiscal year begins prior to June 1, 2014, the broker-
dealer's Exemption Report may cover the portion of its fiscal year beginning on or after June 1,
2014. However, the broker-dealer may elect to have its Exemption Report cover the entire fiscal
year.

RFS Partners

[Name of Company]

I,Stephen Rogers, swear (or affirm) that, to my best knowledge and belief, this Exemption
Report is true and correct.

By• ,zf
President

February pf, 2015

1


